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change may require changes to the res-
olution plan. The covered company
shall address any event, occurrence or
change with respect to which it has
provided notice pursuant to this para-
graph (b)(2) in the following resolution
plan submitted by the covered com-
pany.

(3) Ezxception. A covered company
shall not be required to file a notice
under paragraph (b)(2) of this section if
the date on which the covered company
would be required to submit the notice
under paragraph (b)(2) would be within
90 days prior to the date on which the
covered company is required to file an
annual resolution plan under para-
graph (a) of this section.

(c) Authority to require more frequent
submissions or extend time period. ;The
Board and Corporation may jointly:

(1) Require that a covered company
submit a resolution plan more fre-
quently than required pursuant to
paragraph (a) of this section; and

(2) Extend the time period that a cov-
ered company has to submit a resolu-
tion plan or a notice following mate-
rial events under paragraphs (a) and (b)
of this section.

(d) Access to information. In order to
allow evaluation of the resolution plan,
each covered company must provide
the Board and the Corporation such in-
formation and access to personnel of
the covered company as the Board and
the Corporation jointly determine dur-
ing the period for reviewing the resolu-
tion plan is necessary to assess the
credibility of the resolution plan and
the ability of the covered company to
implement the resolution plan. The
Board and the Corporation will rely to
the fullest extent possible on examina-
tions conducted by or on behalf of the
appropriate Federal banking agency
for the relevant company.

(e) Board of directors approval of reso-
lution plan. Prior to submission of a
resolution plan under paragraph (a) of
this section, the resolution plan of a
covered company shall be approved by:

(1) The board of directors of the cov-
ered company and noted in the min-
utes; or

(2) In the case of a foreign-based cov-
ered company only, a delegee acting
under the express authority of the
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board of directors of the covered com-
pany to approve the resolution plan.

(f) Resolution plans provided to the
Council.—The Board shall make the
resolution plans and updates submitted
by the covered company pursuant to
this section available to the Council
upon request.

§381.4 Informational content of a reso-
lution plan.

(a) In general(l) Domestic covered com-
panies. Except as otherwise provided in
paragraph (a)(3) of this section, the res-
olution plan of a covered company that
is organized or incorporated in the
United States shall include the infor-
mation specified in paragraphs (b)
through (i) of this section with respect
to the subsidiaries and operations that
are domiciled in the United States as
well as the foreign subsidiaries, offices,
and operations of the covered company.

(2) Foreign-based covered companies
Except as otherwise provided in para-
graph (a)(3) of the section, the resolu-
tion plan of a covered company that is
organized or incorporated in a jurisdic-
tion other than the United States
(other than a bank holding company)
or that is a foreign banking organiza-
tion shall include:

(i) The information specified in para-
graphs (b) through (i) of this section
with respect to the subsidiaries,
branches and agencies, and critical op-
erations and core business lines, as ap-
plicable, that are domiciled in the
United States or conducted in whole or
material part in the United States.
With respect to the information speci-
fied in paragraph (g) of this section,
the resolution plan of a foreign-based
covered company shall also identify,
describe in detail, and map to legal en-
tity the interconnections and inter-
dependencies among the U.S. subsidi-
aries, branches and agencies, and crit-
ical operations and core business lines
of the foreign-based covered company
and any foreign-based affiliate; and

(ii) A detailed explanation of how
resolution planning for the subsidi-
aries, branches and agencies, and crit-
ical operations and core business lines
of the foreign-based covered company
that are domiciled in the United States
or conducted in whole or material part
in the United States is integrated into
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the foreign-based covered company’s
overall resolution or other contingency
planning process.

(3) Tailored resolution plan (i) Eligible
covered company. Paragraph (a)(3)(ii) of
this section applies to any covered
company that as of December 31 of the
calendar year prior to the date its reso-
lution plan is required to be submitted
under this part—

(A) Has less than $100 billion in total
nonbank assets (or, in the case of a
covered company that is a foreign-
based company, in total U.S. nonbank
assets); and

(B) The total insured depository in-
stitution assets of which comprise 85
percent or more of the covered com-
pany’s total consolidated assets (or, in
the case of a covered company that is
a foreign-based company, the assets of
the U.S. insured depository institution
operations, branches, and agencies of
which comprise 85 percent or more of
such covered company’s U.S. total con-
solidated assets).

(ii) Tailored resolution plan elements. A
covered company described in para-
graph (a)(3)(i) of this section may file a
resolution plan that is limited to the
following items—

(A) An executive summary, as speci-
fied in paragraph (b) of this section;

(B) The information specified in
paragraphs (c¢c) through (f) and para-
graph (h) of this section, but only with
respect to the covered company and its
nonbanking material entities and oper-
ations;

(C) The information specified in para-
graphs (g) and (i) of this section with
respect to the covered company and all
of its insured depository institutions
(or, in the case of a covered company
that is a foreign-based company, the
U.S. insured depository institutions,
branches, and agencies) and nonbank
material entities and operations. The
interconnections and interdepend-
encies identified pursuant to (g) of this
section shall be included in the anal-
ysis provided pursuant to paragraph (c)
of this section.

(iii) Notice. A covered company that
meets the requirements of paragraph
(a)(3)(1) of this section and that intends
to submit a resolution plan pursuant to
this paragraph (a)(3), shall provide the
Board and Corporation with written
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notice of such intent and its eligibility
under paragraph (a)(3)(i) no later than
270 days prior to the date on which the
covered company is required to submit
its resolution plan. Within 90 of receiv-
ing such notice, the Board and Cor-
poration may jointly determine that
the covered company must submit a
resolution plan that meets some or all
of the requirements as set forth in
paragraph (a)(1) or (2) of this section,
as applicable.

(4) Required and prohibited assump-
tions. In preparing its plan for rapid
and orderly resolution in the event of
material financial distress or failure
required by this part, a covered com-
pany shall:

(i) Take into account that such mate-
rial financial distress or failure of the
covered company may occur under the
baseline, adverse and severely adverse
economic conditions provided to the
covered company by the Board pursu-
ant to 12 U.S.C. 5365(1)(1)(B); provided,
however, a covered company may sub-
mit its initial resolution plan assuming
the baseline conditions only, or, if a
baseline scenario is not then available,
a reasonable substitute developed by
the covered company; and

(ii) Not rely on the provision of ex-
traordinary support by the United
States or any other government to the
covered company or its subsidiaries to
prevent the failure of the covered com-
pany.

(b) Executive summary. BEach resolu-
tion plan of a covered company shall
include an executive summary describ-
ing:

(1) The key elements of the covered
company’s strategic plan for rapid and
orderly resolution in the event of ma-
terial financial distress at or failure of
the covered company.

(2) Material changes to the covered
company’s resolution plan from the
company’s most recently filed resolu-
tion plan (including any notices fol-
lowing a material event or updates to
the resolution plan).

(3) Any actions taken by the covered
company since filing of the previous
resolution plan to improve the effec-
tiveness of the covered company’s reso-
lution plan or remediate or otherwise
mitigate any material weaknesses or
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impediments to effective and timely
execution of the resolution plan.

(c) Strategic analysis. Each resolution
plan shall include a strategic analysis
describing the covered company’s plan
for rapid and orderly resolution in the
event of material financial distress or
failure of the covered company. Such
analysis shall—

(1) Include detailed descriptions of
the—

(i) Key assumptions and supporting
analysis underlying the covered com-
pany’s resolution plan, including any
assumptions made concerning the eco-
nomic or financial conditions that
would be present at the time the cov-
ered company sought to implement
such plan;

(ii) Range of specific actions to be
taken by the covered company to fa-
cilitate a rapid and orderly resolution
of the covered company, its material
entities, and its critical operations and
core business lines in the event of ma-
terial financial distress or failure of
the covered company;

(iii) Funding, liquidity and capital
needs of, and resources available to,
the covered company and its material
entities, which shall be mapped to its
critical operations and core business
lines, in the ordinary course of busi-
ness and in the event of material finan-
cial distress at or failure of the covered
company;

(iv) Covered company’s strategy for
maintaining operations of, and funding
for, the covered company and its mate-
rial entities, which shall be mapped to
its critical operations and core busi-
ness lines;

(v) Covered company’s strategy in
the event of a failure or discontinu-
ation of a material entity, core busi-
ness line or critical operation, and the
actions that will be taken by the cov-
ered company to prevent or mitigate
any adverse effects of such failure or
discontinuation on the financial sta-
bility of the United States; provided,
however, if any such material entity is
subject to an insolvency regime other
than the Bankruptcy Code, a covered
company may exclude that entity from
its strategic analysis unless that enti-
ty either has $50 billion or more in
total assets or conducts a critical oper-
ation; and

12 CFR Ch. lll (1-1-13 Edition)

(vi) Covered company’s strategy for
ensuring that any insured depository
institution subsidiary of the covered
company will be adequately protected
from risks arising from the activities
of any nonbank subsidiaries of the cov-
ered company (other than those that
are subsidiaries of an insured deposi-
tory institution);

(2) Identify the time period(s) the
covered company expects would be
needed for the covered company to suc-
cessfully execute each material aspect
and step of the covered company’s
plan;

(3) Identify and describe any poten-
tial material weaknesses or impedi-
ments to effective and timely execu-
tion of the covered company’s plan;

(4) Discuss the actions and steps the
covered company has taken or proposes
to take to remediate or otherwise miti-
gate the weaknesses or impediments
identified by the covered company, in-
cluding a timeline for the remedial or
other mitigatory action; and

(5) Provide a detailed description of
the processes the covered company em-
ploys for:

(i) Determining the current market
values and marketability of the core
business lines, critical operations, and
material asset holdings of the covered
company;

(ii) Assessing the feasibility of the
covered company’s bplans (including
timeframes) for executing any sales,
divestitures, restructurings, recapital-
izations, or other similar actions con-
templated in the covered company’s
resolution plan; and

(iii) Assessing the impact of any
sales, divestitures, restructurings, re-
capitalizations, or other similar ac-
tions on the value, funding, and oper-
ations of the covered company, its ma-
terial entities, critical operations and
core business lines.

(d) Corporate governance relating to
resolution planning. Each resolution
plan shall:

(1) Include a detailed description of:

(i) How resolution planning is inte-
grated into the corporate governance
structure and processes of the covered
company;
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(ii) The covered company’s policies,
procedures, and internal controls gov-
erning preparation and approval of the
covered company’s resolution plan;

(iii) The identity and position of the
senior management official(s) of the
covered company that is primarily re-
sponsible for overseeing the develop-
ment, maintenance, implementation,
and filing of the covered company’s
resolution plan and for the covered
company’s compliance with this part;
and

(iv) The nature, extent, and fre-
quency of reporting to senior executive
officers and the board of directors of
the covered company regarding the de-
velopment, maintenance, and imple-
mentation of the covered company’s
resolution plan;

(2) Describe the nature, extent, and
results of any contingency planning or
similar exercise conducted by the cov-
ered company since the date of the cov-
ered company’s most recently filed res-
olution plan to assess the viability of
or improve the resolution plan of the
covered company; and

(3) Identify and describe the relevant
risk measures used by the covered com-
pany to report credit risk exposures
both internally to its senior manage-
ment and board of directors, as well as
any relevant risk measures reported
externally to investors or to the cov-
ered company’s appropriate Federal

regulator.

(e) Organizational structure and related
information. HBEach resolution plan
shall—

(1) Provide a detailed description of
the covered company’s organizational
structure, including:

(i) A hierarchical list of all material
entities within the covered company’s
organization (including legal entities
that directly or indirectly hold such
material entities) that:

(A) Identifies the direct holder and
the percentage of voting and nonvoting
equity of each legal entity and foreign
office listed; and

(B) The location, jurisdiction of in-
corporation, licensing, and key man-
agement associated with each material
legal entity and foreign office identi-
fied;

(ii) A mapping of the covered com-
pany’s critical operations and core
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business lines, including material asset
holdings and liabilities related to such
critical operations and core business
lines, to material entities;

(2) Provide an unconsolidated balance
sheet for the covered company and a
consolidating schedule for all material
entities that are subject to consolida-
tion by the covered company;

(3) Include a description of the mate-
rial components of the liabilities of the
covered company, its material entities,
critical operations and core business
lines that, at a minimum, separately
identifies types and amounts of the
short-term and long-term liabilities,
the secured and unsecured liabilities,
and subordinated liabilities;

(4) Identify and describe the proc-
esses used by the covered company to:

(i) Determine to whom the covered
company has pledged collateral;

(ii) Identify the person or entity that
holds such collateral; and

(iii) Identify the jurisdiction in
which the collateral is located, and, if
different, the jurisdiction in which the
security interest in the collateral is en-
forceable against the covered company;

(5) Describe any material off-balance
sheet exposures (including guarantees
and contractual obligations) of the cov-
ered company and its material entities,
including a mapping to its critical op-
erations and core business lines;

(6) Describe the practices of the cov-
ered company, its material entities and
its core business lines related to the
booking of trading and derivatives ac-
tivities;

(7) Identify material hedges of the
covered company, its material entities,
and its core business lines related to
trading and derivative activities, in-
cluding a mapping to legal entity;

(8) Describe the hedging strategies of
the covered company;

(9) Describe the process undertaken
by the covered company to establish
exposure limits;

(10) Identify the major counterparties
of the covered company and describe
the interconnections, interdepend-
encies and relationships with such
major counterparties;

(11) Analyze whether the failure of
each major counterparty would likely
have an adverse impact on or result in
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the material financial distress or fail-
ure of the covered company; and

(12) Identify each trading, payment,
clearing, or settlement system of
which the covered company, directly or
indirectly, is a member and on which
the covered company conducts a mate-
rial number or value amount of trades
or transactions. Map membership in
each such system to the covered com-
pany’s material entities, critical oper-
ations and core business lines.

(f) Management information systems. (1)
Each resolution plan shall include—

(i) A detailed inventory and descrip-
tion of the key management informa-
tion systems and applications, includ-
ing systems and applications for risk
management, accounting, and financial
and regulatory reporting, used by the
covered company and its material enti-
ties. The description of each system or
application provided shall identify the
legal owner or licensor, the use or func-
tion of the system or application, serv-
ice level agreements related thereto,
any software and system licenses, and
any intellectual property associated
therewith;

(ii) A mapping of the key manage-
ment information systems and applica-
tions to the material entities, critical
operations and core business lines of
the covered company that use or rely
on such systems and applications;

(iii) An identification of the scope,
content, and frequency of the key in-
ternal reports that senior management
of the covered company, its material
entities, critical operations and core
business lines use to monitor the finan-
cial health, risks, and operation of the
covered company, its material entities,
critical operations and core business
lines; and

(iv) A description of the process for
the appropriate supervisory or regu-
latory agencies to access the manage-
ment information systems and applica-
tions identified in paragraph (f) of this
section; and

(v) A description and analysis of—

(A) The capabilities of the covered
company’s management information
systems to collect, maintain, and re-
port, in a timely manner to manage-
ment of the covered company, and to
the Board, the information and data
underlying the resolution plan; and
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(B) Any deficiencies, gaps or weak-
nesses in such capabilities, and a de-
scription of the actions the covered
company intends to take to promptly
address such deficiencies, gaps, or
weaknesses, and the time frame for im-
plementing such actions.

(2) The Board will use its examina-
tion authority to review the dem-
onstrated capabilities of each covered
company to satisfy the requirements of
paragraph (f)(1)(v) of this section. The
Board will share with the Corporation
information regarding the capabilities
of the covered company to collect,
maintain, and report in a timely man-
ner information and data underlying
the resolution plan.

(g) Interconnections and interdepend-
encies. To the extent not elsewhere pro-
vided, identify and map to the material
entities the interconnections and inter-
dependencies among the covered com-
pany and its material entities, and
among the critical operations and core
business lines of the covered company
that, if disrupted, would materially af-
fect the funding or operations of the
covered company, its material entities,
or its critical operations or core busi-
ness lines. Such interconnections and
interdependencies may include:

(1) Common or shared personnel, fa-
cilities, or systems (including informa-
tion technology platforms, manage-
ment information systems, risk man-
agement systems, and accounting and
recordkeeping systems);

(2) Capital, funding, or liquidity ar-
rangements;

(3) Existing or contingent credit ex-
posures;

(4) Cross-guarantee arrangements,
cross-collateral arrangements, cross-
default provisions, and cross-affiliate
netting agreements;

(5) Risk transfers; and

(6) Service level agreements.

(h) Supervisory and regulatory informa-
tion. Each resolution plan shall—

(1) Identify any:

(i) Federal, state, or foreign agency
or authority (other than a Federal
banking agency) with supervisory au-
thority or responsibility for ensuring
the safety and soundness of the covered
company, its material entities, critical
operations and core business lines; and
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(ii) Other Federal, state, or foreign
agency or authority (other than a Fed-
eral banking agency) with significant
supervisory or regulatory authority
over the covered company, and its ma-
terial entities and critical operations
and core business lines.

(2) Identify any foreign agency or au-
thority responsible for resolving a for-
eign-based material entity and critical
operations or core business lines of the
covered company; and

(3) Include contact information for
each agency identified in paragraphs
(h)(1) and (2) of this section.

(1) Contact information. Each resolu-
tion plan shall identify a senior man-
agement official at the covered com-
pany responsible for serving as a point
of contact regarding the resolution
plan of the covered company, and in-
clude contact information (including
phone number, email address, and
physical address) for a senior manage-
ment official of the material entities of
the covered company.

(j) Inclusion of previously submitted
resolution plan informational elements by
reference. An annual submission of or
update to a resolution plan submitted
by a covered company may include by
reference informational elements (but
not strategic analysis or executive
summary elements) from a resolution
plan previously submitted by the cov-
ered company to the Board and the
Corporation, provided that:

(1) The resolution plan seeking to in-
clude informational elements by ref-
erence clearly indicates:

(i) The informational element the
covered company is including by ref-
erence; and

(ii) Which of the covered company’s
previously submitted resolution plan(s)
originally contained the information
the covered company is including by
reference; and

(2) The covered company certifies
that the information the covered com-
pany is including by reference remains
accurate.

(k) Exemptions. The Board and the
Corporation may jointly exempt a cov-
ered company from one or more of the
requirements of this section.

§381.5

§381.5 Review of resolution plans; re-
submission of deficient resolution
plans.

(a) Acceptance of submission and re-
view. (1) The Board and Corporation
shall review a resolution plan sub-
mitted under section this subpart with-
in 60 days.

(2) If the Board and Corporation
jointly determine within the time de-
scribed in paragraph (a)(1) of this sec-
tion that a resolution plan is
informationally incomplete or that
substantial additional information is
necessary to facilitate review of the
resolution plan:

(i) The Board and Corporation shall
jointly inform the covered company in
writing of the area(s) in which the res-
olution plan is informationally incom-
plete or with respect to which addi-
tional information is required; and

(ii) The covered company shall resub-
mit an informationally complete reso-
lution plan or such additional informa-
tion as jointly requested to facilitate
review of the resolution plan no later
than 30 days after receiving the notice
described in paragraph (a)(2)(i) of this
section, or such other time period as
the Board and Corporation may jointly
determine.

(b) Joint determination regarding defi-
cient resolution plans. If the Board and
Corporation jointly determine that the
resolution plan of a covered company
submitted under §381.3(a) is not cred-
ible or would not facilitate an orderly
resolution of the covered company
under the Bankruptcy Code, the Board
and Corporation shall jointly notify
the covered company in writing of such
determination. Any joint notice pro-
vided under this paragraph shall iden-
tify the aspects of the resolution plan
that the Board and Corporation jointly
determined to be deficient.

(c) Resubmission of a resolution plan.
Within 90 days of receiving a notice of
deficiencies issued pursuant to para-
graph (b) of this section, or such short-
er or longer period as the Board and
Corporation may jointly determine, a
covered company shall submit a re-
vised resolution plan to the Board and
Corporation that addresses the defi-
ciencies jointly identified by the Board
and Corporation, and that discusses in
detail:
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